AGREEMENT TO MEDIATE

This is an agreement by the Federa Deposit Insurance Corporation (FDIC) and
class agents Chris Conanan. Marvin Gordon and Willitta Gordon Hawkins (Class
Agents) to participate in mediation concerning the class action titled Conanan .
FDIC, FDIC No. 93-74 (the''Conanan class action”). The FDIC and the Class
Agents are collectively referred to herein as the “Parties” The Parties, tharr
counsd and ther representatives understand that mediation is a voluntary process
that may be terminated at any time.

In order to promote communication among the Parties, representatives, counsel
and the mediator, and to facilitate settlement of the dispute, each of the
undersigned agrees that al statements made during the course of the mediation
are privileged settlement discussions, are made without pregjudice to any party’s
legal pogtion, shal not be congtrued as an admisson agangt interest, and are
inadmissble for any purpose in any legd proceeding. Any information disclosed
by a party, or by arepresentative of a party, or by counsd of a party, or by an
expert or witness on behdf of a party, is confidentid. This confidentiaity
extends to and includes any statements made or documents prepared by any party,
representative, counsel, expert or witness, or the mediator. The disclosure of any
information in connection with the mediation shal not condtitute a waiver of any
privilege, and the undersigned agree that no such waiver will be damed or
argued with respect to any such information. The undersigned agree that they will
not voluntarily disclose any confidentid information, or seek the disclosure of
confidentid information in any subsequent or collateral proceeding, or any third-
party proceeding, including any labor-management proceeding. The mediation is
a compromise negotiation for purposes of the Federal Rules of Evidence. This
Agreement to Mediate incorporates by reference the confidentidity provisions of
the Adminigrative Dispute Resolution Act of 1996, 5 USC, section 574, and its
terms shdl bind the Parties, except where inconsstent with the terms of this
Agreement.

Any information that has been or will be provided by the Parties, representatives,
counsdl, witnesses and/or by experts, in the course of any settlement discussions
(as well as the settlement discussions themsealves) shdl be maintained as
confidentia by the Parties and their agents, and shall not be used for any purpose
whatsoever other than for confidential evaluation and discusson of settlement of
the Conanan class action. This Agreement shal not restrict Class Agents' counsdl
from disclosing these settlement discussions in confidence to those class members
who have a legitimate need to know, and shdl not redtrict the FDIC's counsel
from disclosang such discussons and information in confidence to those in
management who have a legitimate need to know.



Any expert or consultant who provides written or ord information or anayses in
the course of any settlement discussions shall not be questioned about any such
information or analyses in any litigation proceeding, and shal not be precluded
from testifying as an expert in any litigation proceeding because of hisher
participation in any settlement discusson.

The provison of any information by the Parties, and/or by experts or consultants
retained by them, in the course of any settlement discussions shdl in no way
prejudice any party’ s rights to seek or object to separate discovery of the
underlying facts, or expert opinions and interpretations of the underlying facts, in
any litigation or adminigtrative proceeding in accordance with applicable
discovery rules.

The Parties agree to make no attempt to compd the mediator’s testimony or to
compe the mediator to produce any documents created by the mediator or
provided by the other party to the mediator. In no event will the mediator
voluntarily disclose confidentia information provided during the course of
mediation, testify on behdf of ether party, or submit any type of report to any
court or adminigrative tribund in connection with the Conanan class action
without the consent of both Parties. The mediator may find it helpful to meet with
each party separately. In that event, the mediator will not reved what is said by
one paticipant to other(s) without permisson. Any party, participant, counsd,
representetive or the mediator shdl, within five (5) days of recelving a request for
confidentid information, notify the other party, or, in the case of the mediator,
both parties, of the existence and terms of such request. If a response to such
request is due within ten (10) days or less, such notice shdl be given within
twenty-four (24) hours after service of such request.

Notice to the Class Agents should be sent to:

Avis Buchanan. Esg.

Washington Lawyers Committee for Civil Rights
and Urban Affars

11 Dupont Circle, Suite 400

Washington, DC 20036

Phone: (202) 319-1000

Notice to FDIC should be sent to:

Thomas J. Sarisky, ESQ.

Federa Deposit Insurance Corporation
550 17thStreet, N.W.

Room H-5008

Washington, DC 20429

Phone: (202) 736-0133



1. During the course of the mediation process, the mediator, Parties, counsd,
representatives, and any experts or witnesses will not discuss any matter relating
to the mediation with the public, the news media, or the press except by express
written permisson of al Parties, counsd and the mediator.

8. The Parties, and if they desire, their counsd, are invited to attend mediation
sessons. No one dse may attend mediation sessons without the permisson of
the Parties and the consent of the mediator.

9. The Parties shal not be bound by anything said or done a the mediation unless a
written settlement is reached and executed by al necessary parties, participants
and representatives with applicable authority. If a settlement is reached, the
agreement shal be reduced to writing, and, when signed and gpproved by the
gopropriate authorities for dl the Parties and participants, shdl be legdly binding
on dl sgnatories to the Agreement.

10, The Parties agree that the mediator has the discretion to terminate mediation at
any time if the mediator believes that the case is ingppropriate for mediaion or
that an impasse between the Parties has been reached.

11. This Agreement to Mediate shdl survive the termination of the mediation and
shdl remain in force and effect with regard to the Parties, participants, counsd,
representatives, experts, withesses and the mediator, whose signatures appear
below.

2 Each of the Parties, counsdl, representatives, the mediator and experts, witnesses
or participants whose signatures appear below, acknowledges that he/she has read,
understood, and agreed to abide by the terms of this Agreement.
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